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A  Contribution Agreement and Plan of Reorganization 
 
B  Great Oaks Water Company Articles of Incorporation, as amended 
 
C  Great Oaks Water Company 2013 Financial Statement (unaudited) 
 
D  GOW Corporation Articles of Incorporation 
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  Corporation (values as of December 31, 2013) 
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QQW IJ:;L ,lB.1 BY \'HE~B P~SiNTS; 
II •.e 

fHAT W£, the underS:l.~ned, have this day vo.luntarily 

assoc1ate.'d ourselves tl?gether for the purPOS17 Of fOl'lIltn~., cor

poration fo.r the transll~:l.oJl of tll.e bus,lness and the pJ:<omo.Uo.n liInd 

co.nduct of 
, 
the objectlil and . purposes

'.' 

herelnt·fter .. stiite<1, ..unli&J;'- the 
'". . ".... ':. , 

general co.rporatio.n h~ o.f the ~t8teQfOel~fo.rn1a, and we hereby 

cerUfrl, 

,~~~r.' ?;he P.IUI1~ o.f t~1El oo.rporation shall bEU 

~~T ,OAlS WAnlt ~., 

~~99.u2, 'l'~ 190a110.0 of the principal office ofthi~ 

corporation wlthinthe statoof Callf~rn1. ~ha11 be in the City o.f 

San Jose, Coun~7 Qf' Bafita clara" 's.tate of Oa:Ufornj,&. 
~. 

3~~; the primary busl1l6SS 1n which tbiS co.rporatio.n 

1nte,rids to. 1nl1:1a11, engal,0 :l.s .s fo11o.,",s: 

to aequ.ire, b\lf, 1e••e, aad sell, nterrlghts, water 

.powers, water pr.,tvUe~$, water works, and iee anel refrlgeratiJ1g 

piaints~ to. coQS1;l'uct, operate" and acquire hlcktulUc and o.ther . - .. 

wo.rks, trarwm:1ssiQ~pla:nts, .nd a~f and aU rigbts ot wa, co~~ote4 

t~l'ew1th 0.1' USEtful theretor; ,to. a¢qui~e any Bnd all rights Qr 

other property neCe3satJ or:usetul in C(lnnElctio.n <,with lICq,*1~ing. 

ownillg, IUid o.pel"at,ing any an4 aUo.t '$8.14 plants;, to. enter into 

eont~aets o.f ooP.l"tner~hlp~~ Jo.int venture, 0.1' other joint wo.rking 

or owners,hip apeeHut, ,'!Ifi~h ind1vldl,lals, co.partnerSh1p.~ associa

tions. or corporatiOns for tbe purpose o.f doing and perfo.rming any 

and 1111 acts and thi:ngs "hieh the corporatIon is autho.rized 0.1' em.. 

powered to. do or pertorm, arid to. carry o.u any aetlvit1e~ uauelly ln~ 

c1.dental thereto, 1I:lc.1udiJ1g but no.t limited to any and tin pUrpo.ses 

In keeping With t,he capture, sale, pr,~ot:Lon, aud/o.r del1veJ."Y o.f 

waters, and at Such places aad 10.cal1U.es as sUOb cOl'pwat10.n shall ' 

GRl::AT:OAKS'WATcR' c~~087J 1 
~, -1- ' 
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. frOIa tl!ia~ to t~e: de:te·~"d.lI.~J to· acItUU.'e M4 b(Jld t"ho n~~$$#,1"1 pia.nt 

AAI;\ eClll1~eut t.o Qa.rtY out llJie abo.,e 9bj~ts f!!ona to aequ1~e b)r. J,lw.--.

c~~ Qr otboni$e ~t equ1.J)1aellt. lumber. _tertftls. lillPP).1es.. 

_~hlllerJ&lld tools that _,. bl\t d~ l1eCe8$~fJ ther.tor. TQellt(!r 

1l1.to aUf kta<l Qf CG.Qtr/il,ct 0;1.' ~$~~().tt ~~n.t1y. QF pro.f1t fJll.l;~1q 

,pl.u ntb.· i~~ Oet1cer.s Ot ~~y~~ f;iu\t th~ CO:rpora.t10Q ~,.., @ • 
• :. •• ,' •• <, .;-' , "•••• " . ' • 

P.4wntag«t.QS o~ e~.t or o*lt~ntt" to ~"4 01".~:r Sll~n P~. 

for thei!' Sei"l/'lc'oS ~. th.~ J).b~tbX$. U)' d~ t.1t. , . '. ....' . 

.'In f~-~e.;.,'D4 ~~ "111~~ttoQt of t~ pm:.
,~es,afQ~14t ~ot til" ~~i'p!),Wus ~af~red l:;7.. t~ lAWS 

... ~.. . . , ., : r·"·· ,>: - .",' 
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,. , 

3. To liic<il1~tE! a~<lh6td, W:' otMl"d.s$ dJ,$p~i;) of 
(e1t~r by way of leasi), lltQrtgagEt, or ple4'ge) ~ and 
to selt•. tlSsignan4 t~~lv~ter,' t.heshal"~s o:r's:!lares 
of capitd st,ock.and thEil bi')nd$and o.thereV:i,~~nce 
(if ;indebtedness of, a1l11ndh1dual" Urm,l:,ssQ4htlon 
Or· corporad()nSi 4Q_estic 01:' fl:u.·•.lgn~. 8n4 Yi1l11e .the 
owner or hOlderth~reGf ,to eXercise all.f!igp.;ti:$, powerS 

.', and priv:llege$ of pwn(itrqbip, 1u:eludin.e-~ 1;h"1ti&ht to 
· .vo't4i!l thereOn, YUh powel's t'O de.$1&~l;lte '~llte plitrsono!:' 

. J'J;ie:tSQll$.·f<u! tha:t P!1rpose from time'· t9 tlJl!.e·,t", the 
; . same extejJ.t .s lit natiJ~alperl$on 1I.1ghtor cOlltd 40; 
~~dto, 80iiu1"'.6 'Qy. p\trchase,' le.se" Qr o~l1~t'"lf>e; the 

. " .• property, aS$~1;S. rights,:fran~M.se$. \lQ•.~~~$ a~ 
.. ,'gooa.,rUl or· an)" part thereof o'(an1 J;1).:4hi~:Q;al:f' firm.. 
'. ·.assoeiaUon· qr ¢(Si'poratlon. d<mestiQ 9rt~r.41J4nJto , , . p., for. 1.0 .caSh o~ oth~i. propt;:rty o'l< .t9 :t.{i'~u~ ,iii ex,.. 

· . c::bange fot 8J17Su.chsiiar~s •. Sh'HS c't'stodt, "bauds 01' 
other .eVid.ences ot·.ln4ebtedness· .ltd:.fOr ,aQ), .such; pro.. 

.• ; pert" .8Sse:tS.'· ....!:g~ts., ,{ralulhis.es, . ;~~~~Jl,~~~ a,n4sg.oO<lW1n: 
.or, .~1 part tlli?Z.Q,f.: so.•cq~1red •. 8n(\· t:o.pa7f~ th~$8!Ile 
b.; . and to 'J,SII¥le"f:O" any :other PUl'PO$~S" fc;r wid.ob this 
cO'!PQra'tioltt.s ~()l'k'h't,h.e ~hllreS'ot .t:ts ~~'p~hl st..ock 
:'~d' Us bondS" .'. 01' 'Qth~r oltl1g~t lop .•~¢, $0' secv.e 'such 

.. bo,l:lds, and :o~1.:i,.g•.~~(i)ns by ,mortgage, p.l(t4g~.· deed' of 
.. :~~u.t , OJ!' otbctf'«l*u,.• · . , . '., 

of:·' 'To lIler,'geOf qon.olfd~te,.Uh ailt(),d~po~~tlQQ.d.o.'" 
· jaesUc or torelgll;oJ' to a'Qquire by ~~ger,oi: cOllSo!i... 
·'4;atto it the wh~le Or' any part of the (lro~l't'1 'of 'auy 

jJ\lch corpotatlon iii. such J11allIl.r as.lliay,pe ~l'in1ttedby
.1'•••, 	 : '. . r., .. 

~.' :...1'.-(::; 

/~- 'S~ 'foot~.nl~e .•~d p~Qlllote; OlH;ause 1;'0. l:te ·~i'~,.nil!led. . 
,.~tl ,,~oted.•. ·.•"bsld:18.'t'y ~o~po~a,"'.lQn,s" ~M- to;cOllve1.
tt,..·. i.{or· aES,sl,g1j:-.U,or ari.; of i~·'1?~t$. 'of tbe' . 

. . .'. .!-t~. :~C?'. ~",. 'u.b.$,~44a.,y. c;oJ,'Pf>.~.t;1·9~·'Ot.co~por.-
. " ,uq~~Ii.~cha$).,.~'fol' .shar.es of the. capil.~a1; stock '01' 

'.. , .o~~l' :t(eOtlrttleJil~tsueh.s\lbl;l~dUl'~cQi'POl'.'l,on or 0.0,.-
.• ponU~. . . . ,,' ...' . 
· ; 

6. To. 8$."·t 1Jnde'rhke. guarantcte 11M. pa, .t:~ d.ebt~ 
..•nd Halfj.U,\ies ot ally 111div14lJ%l·l, tim. or· tI$,$Qct"UOl.l 

· 01'¢otiliPnJt¢on' fortlli; purpose lli or ....bou.ii· '1:11& bus~ae$$ 
pt, tl1e. 0<t~at4Qil'1tl$of"'Ii'aS thl;t ·s~m.el$ .~tld,$sible
,UAiie.r tlllJ·Geller.1.· $tpoJ!aUO'n taw. .' . 

.:fl.· ''fo '1~O:4' ';'.ey .andex;tec'd ftu.nebl .•_~i$:t'il'U~•. ;t.o~ . 

·....ceep~ ·the'b11t~ot. ;e~lianget~nd()r$e t'h.EF· " . 

.guU.n~~ 'the;· p~ent of tbe . 'bon4$"I14' .Q~het: 

,an~ PEiJ?'~ot't1E.n'Qe.. of '.;the conu,cts ofl~ ~~@; 

:ttl'RI, aisooia:t.rton q'r. corp()1'UtQb,al4d'a:Ui~ 


. :t;.lie. 'p:1I,Y.JIl~;~~ of d4~14end,$ Qu,th(i ~ha.ie1."w;,f 
$to~k of 'P7 eOi'pOuUOJlj i1l. wh!eli 't'ile.c~· 
at'~1 tiIM .h.llve a.nyfillaIlc1,al .or bU$~ilelil$. . st,· 
tllSola" _Ii.' the iii... is pe~s$iLble in a . .caJ."pontl0.n 
fo~e~ qn~erthe~l\eral (»r~orat1oJl.Law .. · .. 

-	 . . . 

8. 'fo b.~r:01f Ji!,oIl(fY, . a:q.<1 contj'.a.otdeb.t~, 'wit:llo~t limit 
as to' aDWU.lit aQd to iSsue 4111,4 'U.s~e~f Us bonda, 
d.e~.ntureS, v,otes or otherobUga.t.loMor, 'e'Vlt;lences of 
ilideibtedMSIili for aa, amo\uit'so j;,Qr.r,OWea·j find to !J!ortg~g.e 

.. 	a~dp:a.~dge, its property 'and £t,l!ilcbj,ses :to $~re the. 
pi3ym,ent of such obl1gaUotl$ aild 'ofany debts so con.. 
tracted. 	 . 
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9. '1'0 pUl'chas~ llndothlill'W1$i;e .cquj,.l'~, TeU,'re, redeem, 
hold, i"eis$ue and o1;herwll!Je dtspo$~ ,ot~h~$hareji ot 
tl1ecapital sto~k, ,bonds or other Oblig,tton$ 'oftbe 
corporatlon, in e",eh ampun~~ lJn~ 1n ~UC"'-,I1I:\1tp.er "~11~ , 
upon ,sucb terms as 'the, Board of Directors 111.7 de~m 

,e~pediel1~aJ1d. ;1~Qfar 'Jl.8 may.,~e \,i<lrD/.ltt~dby l.w,_ 

, 10_ !<>JI1ake, and peJ:'iorm eo.n,tract~ tQ.cquiJl'e~nd. 

d,1spj)se of an, t>rO~X't7 and do, il,ny an.a ,,1;1; acts ltll<l 

'tty.bgs and ~x~r¢J$1i' any and a.ll oth~l:~.:rli whtoh 8 

nsrtUJ.'d PeJ.'son cbldd 40 oJ.' exercise' anef'widCh now or 

her.ea~ter, ilia}' larlt.(l}.y, ,be done Or ~~e:rOl$~~bY: a. 001' 

pontt,oQ forll~d' und~J.'· tlie Gellel'dOoipo'ra't;:ionLaw; 


li~ totto, a~1'.~<l ;~ilother ~ct~ or thingS, which~a1 
be, lleee$Sarj o,~ J~e14entalt.o theexe,J:'e1s&ofa~10J.' , 
'll'of the' to~.~o;l,ng· po'Wers,o~ ,to \M proper' 1;uns- , 
aetl,oQ ot, ,th.~ ;tn.~~m:;ss of :tbe' Co.rpot'attoll an<l t9 ,0111'1'1 
on ant' ot~r laWful'tl'lU1e or' ,b\l.slness wbtch,illay be, 1n';" 

"'elQ~nt', to or :In futhel'axi~' 0.1" ~M ,~lt1~$~$>i)fth, QQ~'" , 
por_Uon '01" .ny, ~r.anchoT patt thereof'; or' wh;Lch ••y
,'be CCI~ve~l~i;I.·U"cJln:~l'l~d Q~.lnCG~¢Uon ,T{ith, the, ' 
b1Jsblesl> oitM oot~i"at1on:.. . , ", -', 

, 12. ' \'.0 < halVe ODe 'Oi: .oie,offic~s,., to ~~l!F7 ,f>!i' all or 
!lny'of' lt$opor',t'1oiiS and bus1neIilS'" wl1ihQQt'r.strtCti<»I1 

. or. l1111t 8S tOIIlIJ.QQnt; to purChase' or oth~l'.i.e aoq..i:!:'e. 
,'lioU; .OW~, lI1oft~.ge., aell~. Qon.eYQ~ ..~ther.Wl$~, d.is~e. 
oire.l and :Per8onalpro,perty of every, el.s$' and, deSqi'ip... 

, , ' . t.iOll ill, 8111 ,of ,th~:-$tlrte$" cf1stdO~$, t«tl'i'1.to,ies, or 

~olonle$ of tJte' Uni,'ted Sta~es', and iii 'any ..nd all ' 

,fore1gn.. OQJ,lIltt'-s"subject :to th.f; laWs ,of s'lch stato; 

,district, teJ.'rltoi.'y,'COl.oIlY or coun.try" 

'13. ','0 en;ter 1Jlto allY lawtu:l.r~.Dge~l;lt to~ Shadd.,; 
PfoUts", QUo,n of interest f '.re¢ip~~al, '(:i)pCe$$l!)n qr 
~<X)p&~.~lve :With 'any cor.p(irat1oD, ,'fS$.9¢,b1;'lon, ,partner... 
ship" .n~1t,. ·:~aollol',~ve1!..~.u,t' a'~neY; a_~~lC '01' 
tOl'ct,.gn" in tlM)..'O\'!l'rr;f.q' ~,Qt: 'flY,' ....Jd.U:r~tMIB.,$ , 
.hieh I: ~t-p,o:t.~i4a: ts'autMrl_~d.t~ CJilJ'ry, O:n,o,f au, 
t)'U$'~n~$s., 01', ~",~:actton ~.m.ed pe®s~ui:r" C9,nvenl~,J1t 
oitn.c1den~.l, ~Q 08r.(y out any o,t' t~~ PQt'p.es of 1;he 
.co'rporatioJi•. " 

14. ,"0 do 'a!llllQd. "h t'J:!.e act~aQ4tbtA'gS:h.e:rQ1n.et
forth 111 ptt.atQ~p..n. 'faotor # : .g~n:t, ,~b~tttuttot" 0'" 
-OtherW1cEJfil~ eJ,tbf)r alone or ....Ilc.~ay wl,tll ~u,rpe~$,Q,~" 
en~1tf"i4dicaf;e, ,p~.rt~~l's,b;:l.P, ,~~s.o~liltt~p ?i' cor,pora... 
t'1o~. ami .tnlmnsl'ill to ear"." .oil: any ot)leJ:" !iJtIJl,U:et, 
·bqslaess ,.t:tl,~ lSillo:141ental or Qq.n.~~Ch.'o" e4llN'e'tJient 
Q1' Pl'O~l" to the attai.nt 01 tbe' fore,oi;ng p\U'poa~ls ,or 
IIIn, oftMl!'i .n~'"hJ,ch is not' :(o:r1ild,dl.'!n',~I: lawJ; ,ad ~o 
eX$l'o{s.,uyend all paYers; which ,119.W, $1' bere.ii(fier , .a, be 

, lawt1il .toOl' ,theoo~pOraUo:n to eXll;oOl'se"ulldel' 'the 1a:ws of 
tbe stet.. otQa~Uorllia . ' 

,TM Objectll .1114 purpose$ ~peciu:ed' 1.. tbG foregQ~q 

cbuses of thiS .TU"le~bti4, sha~.1, except Whe~e other~'EI ex... 

pressed, be 1 • .no vise Uirtited. (it' re,strtcted ..,'1 l'efel"ell~e t,o, 011 

tnference fJ'Qtn, :tl1e te.rlllS of any oth~~ claUSe in these flrt1cl.&s 

008'714 
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~,Sfj/j(.4413 ~Ac£B28 
of1nooPpOrlition. but th~ object$ 811ii pUrposesspecifie4. In, each 
of tl1e foregoing c1a~ses oftbe Art;,~le shall be regarded as in.. 

(1.ependiiitlt objects and purposes • 

. FgW'rJii TIj.e t():tal number otshar~$ of stock. 'which 

the corporatiQnsbai1 have authority to'1ssue ieonthHUlmREl> FiFTY 
(tao) slt~r.s Of ·t~par.Valtieof· 01f$ _Ri!:n'li!at.J,.6lt~ ($lOO~OO) each, 

aia9untl~ 1n the)I~t-eg~teto T~ FIV~ THQUS~J)QLI.Aas ($25,OOO.Oq) • 

. n~;. ''th~t tile shll;l."es of thScapitdstocko~tnis cor... 

p~rat10ll shall' be de~lle4 fUliY paid up, 'as' lilld Yhan i$t:i"ed,. anG sh,U 

not bos~bje~t to asse~Uililelitf0t: Dny INtime• 

.S;JX'l'R..: ~. tl.u.bet of ~1i'e'cto~=lf of 1ihi.. ci>\r<porat~(.u~ 

~hall tie four (4). and that :tbe· naiue:s end ad~i'.e$$es of t~ ~U;1,"f;ct.ors 

no ,re ,pPointed for tJl$ fir$.t year to seryij uottt \he .elec'ti.,on 

q .. Jl1UcatiQJl of th.t1" s.b¢c~ssor6 are as ta1.l,on ~ 

~~SgB 


• .a1t~r $. Boeder " ear.el, e.litQrbla 

lettJ' Q. itoedef Oarll\el, QaU.foJ'~ia·.... 

Mittie D.•. Beau. WOQ4Side. Qalifornie 

L • .C. Bea~ 'io04ai4!'t~ california 

. . 
not 'be '.\ibject ,to thepap1Ei1t1.t of ~rpo:rJltedebt$ to, any e~te~t what... 

. ev&r. 

t$.~.' .. If·flrl'lJ: JD, tur~herance,ap.~ n~t .1i1 l1ptU1it1Qn o~ .tb,~ 

pQ~&tS 'if:i()iif~'~~e'~'bt '.~t.~~.,.theBOar~ C?t. :Q1!,eet:~r:s .Ul .he~,by ex... 

tir~sSl7authorize¢;. .' ~ ., 

T'o,8doP~ J?r:"lalW -.$lt:q by~ll~ Ire 8.dopted 
. .b1 th_' ahue.h,'Glders. 

TO .a~tbo:d.-.eau.d cau$e to be exe'cttted mort... 
. gage:$' aildl;tons uPOJ.l tolla red and persQnU .. 
propei<ty of the oorporation. '. 

to $e't .P.irt out of' any ot the'f·und$ O.t t,b.$ 
,C<ii<POl'lt'i'on al'a;llable.for d.1vi,d~nd$ (I reserve'. 
or '. tellilel"ve:s' :for any proper pu:rp'oS'e', to . 
ttbQ1.is}r anrauch r.esetve in tbe 'Jl!.anll..er in 
whiCh u' was created.' . 

http:25,OOO.Oq


.' . .8001:441:1 PAGi829 
l"he COl'j)loratlcin inay in:1tSby....il:i'ws confE!l' 
PQ'1Iers:upoIl.it;s·board of dlrectOr~ :1.11. ad01
tlon. tothetoregoing" and in additioil to the 

. 'powers .. !(Iud author1tleseXPlless1y confeJ're!1 Up011 
it b1statute~ , . . 

~J~B: Tpe corporation reserves the right to amend, 

alter, CbJngeorl'epelll any provision or provls101lS contained 1n 

thel$& article~ of incorporation, in t~manner noll' or'hereafter 

prescribed by 8tll't:u\e,lInd. all 'rtghts ~onfert'~d \Iponstockhold~rs 

befeill. arep-anted subject t(:J .thisreserv.Uon. 

a .. 'J.'Hi WUEBSIGNED, belng eaCQ' of the ;iDCOrporfltors 
. '. \. . 

~reiDabove'n~m~d for tbe, purpose of forming a corpor~tlon'to do 
. . ," ..." .'. . . . , .. '., - '. .: 

bM$1Dess' bOtb wlth"n and -w1thcmt theSbt-e of Qal1fQi'nt~, 111ld in 

:PQJ'su.n~ 'of'''tbe (Jell_rat Corporation Law of the State of Cal1fOtll.111, 

elo ••'to tbis eerUficate, he.reby decladng. and ce.rt1f;1~ tb,lItthe 
, " .. " . 

n'~ A1IL. f) /8'It~tl'<" ' .. ,~ .. 

t.· ..all· . , I, 1.41 r 

too<i$l4e" C.i\UfQrnla 

008716 



STAn Q, CllLIFOiUfIA ) 

} S8. 


COUNTY or S!.N liATEO') 

·.on this ...2l.§.!.. day' 01.' _~A~p:.r.::c.i.;.l____......_ 1959. before 

'1I1e, _...--__ · ICB·""Ay,R.... ....... • a ~otar1 public in and: tor theR............ D'-P""' I...,/iu.OwN~S____ 


County of San Mateo, Sta<te of California. residing therein, duly' 

, .. . .' 

.commis$loUed andsworni personally appeared Walter'S. Roeder, 

Betty n: BQeder, Marie: 1). Bean, and <t.. C. Belin knoQ tome to be 

the persons whose nail!-es 1Ir.e subsCribed to t,he .tithlil tMt.rumOnt •. 

anel JieknQwled~ed to me that they exe~uted the same, 

I14 lflTNESS WHEREOl!' l have hereunto set my hinid and 


affiXed 1111 official seal in the County ofSBn Mateo; s~tlte of 


c.u..tornia, the eta, and year in this certificate fil"stabove . 


~dtten.' 

lsI RICHARD P. LYONS (Seal)
NQ'if>(f PUBLIQ ' . ... 

In and for the'e,Qunty ot San .ateo, 
Sta~e 'of ·Caltfornia 
~ Co~i$slon'explresAugust i4, 1962 
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[i OFFICE OF THE 
/i 

SECRETARY OF STATE 
II 

Ii 
I 

I, EDMUND G. BROWN JR., Secretary of State of the State of California, hereby I 
certify: 

I!
! That the annexed transcript has been compared with the RECORD on file in this 
I office, of which it purports to be a copy, and that same is full, true and correct. 
I 
I 

II 
IN WITNESS WHEREOF, I execute I! this certificate and affix the Great I Seal of the State of California this I 

I 

! 
I Dif~ .; .. 'I~:; i, 
I 

.~, {:'.- 1<t/1I" 

I 
I 

I 
I 
\ 
\ 
i 
i 

,I 
I 

~.h.~}
! Seoretary of State 

I 
11 
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I 
I, 
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C. ) q. t:'_'r' \ '-., ,,' 

'-~"FIL D 
1.... 'h.... ~~~::o of th~ 5ecre~c:r1 o~ ::::~,,~ 
~" , .- of the S~a:e 0: CalifQrnia 

~J ~·C; 1. ·9 19 7L; 
EDiviU;~O G. BROWN, Secretary of Stat~ 

By JAMES E. HARRIS 
CERTIFICATE OF ANENDMENT - Deputy 

OF 

ARTICLES OF INCORPORATION 

BETTY B. ROEDER and VITO WM. CHIALA, JR. certify: 

1. That they are the President and the Secretary, 
respectively, of GREAT OAKS WATER CO., a California corpora
tion. 

2. The By-laws authorize the directors to act by 
unanimous written consent without a meeting; heretofore, by 
unanimous written consent without a meeting, the directors 
adopted the resolution set forth in Exhibit A attached 
hereto and by this reference incorporated herein. 

3. That the shareholders have adopted said ~mendment 
by written consent. Tha t the vlOrding of the amended Article, 
as set forth in the shareholders r vwitten .consent, the 
same as that set forth in the Directors' resolution referred 
to in Paragraph 2 above and set forth in Exhibit A attached 
hereto and incorporated herein. 

4. That the number of shares represented by written 
consent is 81,779. That the total number of shares entitled 
to vote on or:' consent to the said amendment is 81,779. 

ROEDER~ Pres1dent 

Secretary 



',' 

Each of the undersigned declares under penalty of 
perjury that the matters set forth in the foregoing certifi 
cate are true and correct. 

Executed at San Jose , California, on 
------~~~---------------__-=D~e~c~e~m~b~e~r~2~________, 1974. 

VITO M. CHIALA, JR. 
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RESOLVED, that Article FOURTH of the Articles of Incorporation 

of GREAT OAKS WATER CO. be amended in its entirety to read as 

follows: 

"This corporation is authorized to issue three (3) classes of 

shares of stock to be designated respectively 'Common', 'Non

voting Preferred I and 'Voting Preferred'. The total number of 

shares which this corporation shall have the authority to issue 

is 400,000 and the aggregate par value of all the shares shall 

be $1,750,000.00; there shall be 100,000 shares of Common Stock 

having an aggregate par value of $500,000.00, the par value of 

each being $5 •. 00; there shall be 100,000 shares of Voting Pre

ferred Stock having an aggregate par value of $250,000, the 

par value·of each share being $2.50; there shall be 200,000 

shares of Non-voting Preferred Stock having an aggregate par 

value of $1,000,000, the par value of each share being $5.00. 

, 	Upon the amendment of this Article to read as herein set forth, 

each outstanding'share of capital stock of a par value of $5.00 

is converted into and' reclassified as one (1) share of Common 

Stock of a par value of $5.00. The preferences, privileges 

and restrictions pertaining to said classes of shares are as 

follows: 

a. The holders of Common Shares shall be ent.itled to all 

the usual rights,.preferences and privileges of common stock 

in accordance with those granted pursuant to the Articles of 

EXHIBIT A 


http:500,000.00
http:1,750,000.00


Incorporation or the general laws. The holders of Common Shares 

. and the holders of Voting Preferred Shares shall have the ex

clusive voting rights and powers and shall also have and possess 

the exclusive right to notice a shareholders meeting. 

b. The holders of outstanding Non-voting Preferred Shares 

shall be entitled to receive, out of any funds legally avail 

able therefor, dividends at the rate of six percent (6%) per 

annum of the par value thereof, payable when and as declared 

by the board of directors of the corporation. such dividends 

shall accrue on said shares from the date of their original 

issue and shall accrue from day to day whether or not earned 

or declared and shall be payable in preference and priority 

to the payment of any dividend on Cornmon Shares or Voting Pre

ferred Shares. Such dividends shall be cumulative so that if 

dividends shall not be paid in any particular year, the de

ficiency shall be fully paid or declared and set apart for 

such shares before any dividend or other distribution shall 

be paid or declared and set apart for the Cornmon Shares or 
,I 

~~.<:.-

Voting Preferred Shares. 

c. If in any fiscal year all cumulative dividends on 


the Non-Voting Preferred Shares have been paid or declared 


and set apart for payment, the maximum amount of dividends 


on the Voting Preferred Shares as provided for herein have 


been paid or set apart for payment in such fiscal year and 


dividends on Common Shares have been paid or set apart for 


payment in such fiscal year in the amount of $.30 per share, 
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if the board of directors shall elect to make further distributions 

of dividends on the Common Shares, such dividends sha~l be made 

vTith respect to both Cammon Shares and Non-vating Preferred 

Shares in equal amounts per share. 

d. In the event of any liquidation, dissalutian ar wind

ing up of thecarporation, whether voluntary ar involuntary, 


. distribution af the carporatian's assets shall be made in the 

fallowing arder af priority: 

i. First to the holders af Non-voting Preferred 


Shares an amaunt equal to' the par value af the Non-Vating 


Preferred Shares and the unpaid dividends accrued thereon to 


the date payment is made available to' the halders af such 


Non-vating Preferred Shares. If, upan such liquidatian, diss

alutian ar winding up, whether valuntary or invaluntary, the 


assets so distributed among the holders af the Nan-Vating 


. Preferred Shares shall be insufficient ta.permit the payment 

to such sharehalders af the full preferential amounts afore

said, then the entire assets of this carparatian to be dis.. '- . 

tributed shall be distributed ratably amang the halders af 


Non-voting Preferred Sharesj 


ii. Next to' the halders af Vating Preferred Shares 


an amount equal to' the par value of the Vating Preferred Shares 


and if the amount available for distributian is insufficient to' 


permit such paym~nt, then such amount shall be distributed rat 


ably among the halders of Vating Preferred Shares; 
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iii. The balance, if any, shall be distributed rata

ably to the holders.of Common Shares.' 

A consolidation or merger of this corporation with or into 

any other corporation or corporations or a sale of all or sub

stantially all of the assets of the corporation, shall not be 

deemed to be a liquidation, dissolution or winding up within 

the meaning of this subparagraph (d). 

e. Subject to the provisions of subparagraph (b), the 

holders of Voting Preferred Shares shall be entitled, when 

and as declared by the Board of Directors, to dividends out 

of any funds of this corporation at the time legally available 

by the declaration of dividends which in any fiscal year shall 

not exceed an amount equal to six percent (6%) of the par value 

of such shares. 

f. This corporation, at the option of the Board of Direc

tors, may at any time or from time to time redeem. the whole 

or any part of the outstanding Voting Preferred Shares by pay

ing in cash therefor $5.00 per share plus an amount equal to 
.! 

"-~,:.-

all dividends thereon.declared but unpaid on the date fixed 

for redemption, said sum being hereinafter sometimes referred 

to as the "redemption price". In case of the redemption of 

a part only of the outstanding Voting Preferred Shares, this 

corporation shall designate by lot, in such manner as the Board 

of Directors may determine, the Shares to be redeemed or shall 

effect such redemption prorata~ At least thirty (30) days' 

-4
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previous notice by mail, postage prepaid, shall be given to 


the holders of record of the Voting. Preferred Shares to be 


redeemed, such notice to be addressed to each such shareholder 


. at his post office address as shown by the records of this 

corporation. On or after the date fixed for redemption stated 

in such notice, each holder of Voting Preferred Shares called 

for redemption shall surrender his certificate for such shares 

to this corporation at the place designated in such notice and 

shall thereupon be entitled to receive payment of the redemp

tion price. In case less than all the shares represented by any 

such surrendered certificate are redeemed, a new' certificate 

shall be issued representing the unredeemed shares. If such 

notice of redemption shall have been duly given, and if on the 

date fixed for redemption funds necessary for the redemption 

shall be available therefor, then notwithstanding that the 

certificates evidencing any Voting Preferred Shares so called 

for redemption shall not have been surrendered, all rights 

with respectt~the shares so called for redemption shall forth

with after such date cease and terminate, except only the right· 

of the holders to receive the redemption price thereof without 

interest upon surrender of their certificates therefor. 

Notwithstanding the foregoing provisions no redemption 


shall be consummated pursuant to this subparagraph f unless 


such redemption shall be treated as distribution in part or 


full payment in exchange for the stock being redeemed, for 


both federal and State of California income tax purposes. 
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g. So long as any Non-voting Preferred Shares shall· 

be outstanding, this corporation shall not without first ob

taining the approval (by vote or written consent as required 

by law) of the holders of at least two thirds of such shares 

outstanding: 

i. Alter or change the rights, preferences or pri

vileges of such shares so as to materially and adversely affect 

such shares; or 

ii. Increase the authorized number of such shares; or 

iii. Create any new class of shares having preferences 

over or being on a parity '\vi th such shares as to dividends or 

assets, unless the purpose of creation of such class is, and 

the proceeds to be derived from the sale and issuance thereof 

are to be used for, the retirement of all such shares then 

outstanding . 

.......-. 
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OFFICE OF THE 

SECRETARY OF STATE 


(PHOTOCOPY CERTIFICATION) 

I, MARCH FONG EU, Secretary of State of the State of CaUfomia, 

hereby certify: 

That th.e photographic reproduction hereunto annexed was prepared by 

and in this office from the record on file of which it purports to be a ropy, 

and that it is full, true and correct. 

IN WITNESS WHEREOF, I eXecute 
this certificate and affix the Great 
S~.alof th.e Stp..te of7~lifOmia this 
. JA~; 26 19 '0 . 

~~~k 
.. . Secmary of State 

~F=~~~==~~==========================~~~
SEc/STATE FORM CE.l0a (REV. '.75) ......... e·" '5M lJ. ()$P 




I ,.. '.. .......-I~ 
-1 ..... t.. ; s.' ..J' • ..: " 

~\~ 
~. ~J 
I~-'· 

.i {ENDORSED} o F 


r.nL.d' O:.KJ WATER co.
1~AN~g1~5 0 
1 'N KAZUBO~ THI:: [1~m;kjJGSEfj. 'iil'LfER ;;i. RO£Ol:R, [lErry C. ROErH·;a, "VRIE O. UtiN 


. M6~~!~w t.E!.!:W C. nt/N. no HEREBY CERllFY: 


'fl•• ' ttlt: .lU{!Gors ht:rcof constitute at leust two~':k-33g19 .mm: 
I.hulil:> of lhu dirac tOTS of I.hu GREtT OAKS '«t.TER CO., & 

Caltloru13 corporDtlon; 

TWO; That I.hu Board ot Directors at a duJ)' alJthQrlzod 

~~ot1ng of ~uGust 1st, 195&, did-adopt tho heroinafter Het forth 

Gud which rosolution 19 .s tollows: 

REJOLVEO thlt the Articles ot lncorpora tioo of the 
GREAT O/X;) (I.TAR CO. be a,:cnded in thlot following· 
parllculurs: 

That lrt:cle Fourth sot forth on Fago 5 ot· 
the Ar liclcs of lucorl-'oTeL ion of GRE}.'! O},~. WATER 
CO. be an,cnded. to relJd as follows·: 

- Tb~ t • .>t81 nwubf.'r 01 shares of::itock: which 
this corlloration shall have authority to is~uo 1s 
Dnu Ilundred thousand (1UO,OOO) shures of the pur 
value of Fivo Dollarli ($5.UO) a:nounting. io the 
agG..·cgatc to Five Hundred Thou!:UIod Dollars ($500,
uOO) , 

RE.:iOLVLIJ .'Ut-:THl-:R tha t tho foregoing· rCtiolution bus 
buen approved und adopted by no~ less than t_o
th1ruI::Ii of the Il.ItJlubur::o of the Board of Directors; 

TlffiLE: That the forcgo&ngrecital of the Director's .rcs

olution was adopt.ud by B. voL" ot at. lealit two-thirdn of theDlf:I,lbcr.li 

of the [loDrd of Vlructor~, 'Hi required by :;)ectiNl 3G7l ot the 

COrpOrDt.10l1 Codo ot thu .:itatt:l ot· Cul1t(.orniD; 

i ,Io'OUlt: Thal :ilJhl corporation h:.as issued no 2lhar<.'s :lDd 

~cccptcd co subscription Lhur~t0re ::oince the tiling of its ArticleS 

~lth the ~ecr~tart Lt ~t~t. of California on April JOth. lu59.1 . 
1 

fIVE: That thlJ ccrt.Cicate i~ ~xacut~d tor t.he purpu~ot 
ui" l'o,lIplYlng w1t.h the provll:ficllS of .,jucl.ion :i61l oC tlllJ CalliurnHI 

j 

:) 

'~... .. .. .. , 
.:..... 

rCRol"t10n 

1. 

http:theDlf:I,lbcr.li
http:adopt.ud


, . . 

ttl tIIrTN£.sS WIlt::RKOf'. tho undt~rsj~nl!d have cxc('ulcd llll!' 

It! 
~ ,
J. I,.j.;.. ~ 

• : ' .... l.;"../ .;.....-'-..__ 

(('i(: Boa nl vr DTrectQrs 

I I 

---:);Icl;,lJcr· or (he BOlll'a of. DlreCCor';i 

-Lf:""';!'. [J,~,.£,.k.....(•...,. t 4 <J .~' f: (it.~~'
--:-r.roh,llt!r of lfiu no.. rd 01 J.!' ... c or"£; 

::iTATE C'JF CALlJ'OHN IA ) 
) 8t1, 

C~unt~ ot ~an ~Ltco J 

fO.L'fER .~. ROEDER. BETTY 8. ROEDER, kARIE D. BEAN and 

LE'..t.ND C. BEI.N, being tirst duly sworn, a.ch for h11:lbelt. 

devoscH and s5y.: 

That ¢ULh is one ot the D1r~~tor8 of the GREAT OAK~ WATER 

co•• the (~iifornia corporation mantionad 1c thu foregoing 

Certif lcat-. (f I lllcnd;:;.ent ; that uact. has read .said certHicate 

and that the st~te~enta there1n~ade are tru~ of his or hbr ~.n 

knc....·le<ll-:e; and that the siguatures purporting to be the 91goaturos 

of the ciirec-t,ors of said 

d1roctord. 

\.. ,'\.' ",.:,' .
/1 -'f""I' "...A j.' • I. . ____._....'..;.""{..;,~.....~_____~.( \.;, U L 

~r' .1' 
A "",,-""f \~ .( -l' ~ ..... " 

-":'-'-~;-;tTrin!'l",n1; ...;...--

., "f,. 

!u ;.I{;(f ior ;:;.,1<1 COll:t, and .:itate." 
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EXHIBIT C 

 
Great Oaks Water Company 

 
2013 Balance Sheet and Income Statement 

 
 













 
 

 
EXHIBIT D 

 
GOW Corporation 

 
Articles of Incorporation 







 
 

Exhibit E 





 
 

Exhibit F 



Properties Book Value 
12/31/2013 

Total Value 
12/31/2013 

1. Investment in associated Companies (Great Oaks 
Water LLC) 

 $      2,893,260 

2. Other Investment (Non-Utility Real Estate)   
(a) Malech Road California $           5,000  
(b) Cavanaugh V Meridian Idaho $       520,900  
(c) Orchard Access Idaho $       444,391  
(d) 80 Acres Boise County Idaho $         64,194  
(e) 9 Acres Lake Hazel Idaho $         79,501  
(f) Trinity Centre, Carrollton Texas $    2,782,673  
(g) 70 NW Newport Avenue Bend Oregon $    1,377,324  
(h) 73 Acres Payette Idaho $       118,237  
Total Non-Utility Real Estate (Other Investment)  $        5,392,220 
3. Other Investment (Stocks and LLC)   
(a) Corporate Stocks & Mutual Funds $    7,885,750  
(b) 6570P LLC $           4,444  
Total Other Investment (Stocks and LLC)  $      7,890,194 
4. Notes Receivables   
(a) Roeder Holdings, LLC $       838,296  
(b) Roeder Holdings, LLC $       716,966  
(c) Employee $       108,983  
(d) Consultant $           4,000  
(e) Hale-Campbell Properties LLC $    2,800,000  
(f) John WS Roeder $       110,000  
Total of Notes Receivables  $      4,578,245 

Total Property Distributed to GOW Corporation: $    20,753,919 

 




